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COUNT_ONE
(Conspiracy to Cormit Securities, Wre and Mail Fraud)
The Grand Jury char ges:

RELEVANT PERSONS AND ENTI TI ES

1. At all tinmes relevant to this Indictnent,
busybox. com I nc. ("Busybox") was a Del aware corporation which
mai ntained its principal place of business in California, and was
in the business of maintaining, distributing and selling
phot ographi ¢ and vi deo i magery over the internet. On or about
June 30, 2000, common stock and warrants in Busybox (“Busybox
Shares”) were sold in an initial public offering (“Busybox | PO
or “IPO), and thereafter traded on t he NASDAQ Smal | Cap Mar ket
(“NASDAQ') under the synbols BUSY and BUSYW respectively.

2. At all times relevant to this Indictment, Barron

Chase Securities Inc. ("Barron Chase") was a corporation
organi zed under the laws of the State of Colorado with its

princi pal place of business in the State of Florida. Barron
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Chase was a broker/deal er of securities registered with the
United States Securities and Exchange Comm ssion (the “SEC') and
a menber of the National Association of Securities Dealers. One
of Barron Chase’s primary business activities involved providing
i nvest ment banki ng services to corporations. On or about June
26, 2000, Barron Chase entered into a firm comm tnment
underwriting agreenent w th Busybox, and served as the |ead
managi ng underwiter for the Busybox I PO

3. At all tinmes relevant to this Indictnment, ROBERT
T. KIRK, JR, the defendant (“Kirk”), was the President, Chief
Executive O ficer, and majority owner of Barron Chase. By reason
of his ownership interest and status as a corporate officer, Kirk
exerci sed effective control over Barron Chase and its managenent
and day-to-day affairs.

4. At all tinmes relevant to this Indictnment, THOVAS
T. PROUSALIS, JR, the defendant, (“PROUSALIS') was an attorney
admtted to practice in, and maintained an office in, the
District of Colunbia. At all tinmes relevant to this Indictnent,
PROUSALI S held hinself out as a securities |aw expert who could
provi de | egal advice to small capitalization conpanies and help
raise capital for them At all tines relevant to this
I ndi ct ment, PROUSALI S served as outside counsel to Busybox and
purported to provide | egal advice to Busybox, including providing

advice in connection with the Busybox I PO



THE SCHEME TO DEFRAUD

5. Fromin or about May 2000 to in or about Septenber
2000, THOVAS T. PROUSALIS, JR, and ROBERT T. KIRK, JR, the
def endants, and ot hers known and unknown, engaged in a schene to
def raud Busybox and investors who purchased Busybox shares in the
| PO and in subsequent aftermarket trading. |In furtherance of
this schenme, as set forth nore fully below, KIRK and PROUSALI S
sought to and did make materially fal se and m sl eadi ng statenents
and material om ssions, both orally and in witing, in connection
with the Busybox I PO KIRK and PROUSALI S made and caused ot hers
to make materially false statenents orally and in witten
mat eri al s such as the final Busybox |PO registration statenent
and prospectus (collectively the “Registration Material s”)
regardi ng, anmong others things: (a) the nature of the
underwiting agreenent between Barron Chase and Busybox; (b) the
use of proceeds fromthe Busybox IPO and (c) the fees paid to
PROUSALI'S in connection with the close of the IPO As a result
of the foregoing msrepresentations, anong others, nore than 2.5
mllion Busybox shares were sold in connection with the I PO at $5
per share. Fromtheir participation in the scheme, PROUSALIS
earned approximately $1.2 million, and KIRK s firm Barron Chase,
earned approximately $1.5 mllion. |In or about April 2001,
Busybox was delisted by the NASDAQ and subsequently filed for

bankr upt cy.



Busybox’'s Retention of PROUSALIS and BARRON CHASE

6. Starting in or about m d-1998, officers and
di rectors of Busybox concluded that, in order for Busybox to be a
vi abl e conpany, it needed to raise substantial sunms of noney from
the public. Towards this end, in or about Decenber 1998, Busybox
retained THOVAS T. PROUSALIS, JR, the defendant. The retainer
agreenent between PROUSALI S and Busybox (the *Retai ner
Agreenent”) required Busybox to make paynments to PROUSALIS in
connection wth the occurrence of certain events, such as raising
funds through the sale of Busybox securities in private placenent
of ferings and through public offerings. Specifically, the
Ret ai ner Agreenent called for Busybox, upon the close of any |IPO
to pay PROUSALI S the greater of $375,000 or 7%%% of the gross
proceeds of the offering.

7. In or about April 1999, THOVAS T. PROUSALIS, JR.,
t he defendant, arranged to have Busybox retain the services of
Barron Chase to provide a variety of investnent banking services.
These services included raising noney on behalf of Busybox
t hrough both private and public offerings of Busybox securities.

8. Fromin or about April 1999 through April 2000,
ROBERT T. KIRK, JR and THOVAS T. PROUSALIS, JR , the defendants,
hel ped to rai se noney for Busybox through certain private
of ferings of Busybox shares. During the sane period, PROUSALI S

and KI RK undertook steps to sell Busybox shares through a public



of fering, including causing a registration statenent and
prospectus to be filed with the SEC, as well as various
amendnents thereto.

The Reqgi stration Materials

9. In connection with the anticipated Busybox | PQ
THOMAS T. PROUSALIS, JR., the defendant, prepared and caused to
be filed the Registration Materials, which included several
amendnents, the last and final version of which was filed on or
about May 23, 2000.

10. According to the Registration Materials:

a. Busybox was offering to sell to the public
2,500, 000 shares of common stock at $5.00 per share, and
2,500,000 warrants at $0. 125 per warrant.

b. The total amount to be raised, before
deducti ng expenses incurred in connection with the IPO, such as
underwriting and other fees, (the “Goss Proceeds of the
Ofering”) was $12, 812, 500.

c. The estinmated proceeds that Busybox expected
to receive, after deducting the underwiter’s fee and other |PO
rel ated expenses (the “Net Proceeds of the Ofering”), was
$10, 559, 375.

d. Barron Chase, the underwiter, “agreed to
purchase from Busybox an aggregate of 2,500,000 shares and conmon

stock and 2,500,000 warrants” at a price of $4.55 per share and



$0. 11375 per warrant. Furthernore, Barron Chase was “comm tted
to purchase all of the securities offered by this prospectus.”

e. Busybox agreed to sell its shares to Barron
Chase in anticipation of the PO at an underwiter’s discount of
9% and to pay Barron Chase a non-accountabl e expense al |l owance of
3% of the G oss Proceeds of the Ofering.

f. Included anong the expenses to be incurred by
Busybox in connection with the PO and to be paid with the
proceeds of the offering, were “Legal Fees and Expenses” totaling
$375, 000.

11. As set forth above, the Registration Materials
filed on or about May 23, 2000 indicated that Barron Chase agreed
to underwrite the Busybox PO on a “firmcomtnent” basis. 1In
ot her words, Barron Chase was obligated to buy all 2,500,000
shares and warrants from Busybox and then sell those shares to
the public. Barron Chase was obligated to buy all those shares
even if it was unable to imedi ately sell those shares in
connection with the PO A “firmconmtnent” underwiting thus
differs froma so-called “best-efforts” underwiting. In a “best
efforts” underwriting the underwiter is not obligated to buy al
of the issued shares but is instead required to use only its best
efforts to sell as many shares as possible. The ternms of the
underwiting are material to potential investors for a nunber of

reasons, including the fact that in a firm comm tnent



underwriting, the ternms of the underwiting assure that al
shares being offered by the issuer will be purchased and
therefore the issuer will raise all of the capital set forth in
the prospectus to fund its future operations.

The Secret Agreenent Anong PROUSALI S and Kl RK
Concerning the Underwiting

12. Sonetine shortly after the final version of the
Regi stration Materials were filed, THOVAS T. PROUSALIS, JR, the
defendant, | earned fromROBERT T. KIRK, JR , the defendant, that
Barron Chase was unable to find enough investors to purchase the
entire offering through its own brokers, and that Barron Chase
itself was unwilling to commt its own capital to purchase the
bal ance of Busybox shares it was unable to sell to the public.

KI RK and PROUSALI S knew t hat Barron Chase was therefore unable
and unwilling to satisfy its obligation to underwite the Busybox
| PO on a firmconmm tnent basis.

13. Rather than cancel the | PO or change the
underwriting terns and public disclosures concerning the |IPO
PROUSALI S and KIRK secretly agreed to hide the fact of Barron
Chase’s inability to conplete the I PO and raise the full anount
of proceeds disclosed in the Registration Materials from
Busybox’ s officers and investors who participated in the I1PO and

frominvestors who purchased Busybox shares in the aftermarket.



KI RK and PROUSALI S were notivated to engage in this fraud for a
nunmber of reasons.

14. As of in or about June 2000, Barron Chase’s
financial condition was desperate, due in large part to
di sastrous proprietary tradi ng conducted by KIRK on behal f of
Barron Chase. |Indeed, in the nonths prior to the Busybox | PO
Barron Chase had been warned repeatedly by its clearing firm(the
“Clearing Firni) that Barron Chase had insufficient capital to
operate, and that the Clearing Firmwould, if Barron Chase’s
financial condition did not inprove, refuse, anong other things,
to clear trades on behalf of Barron Chase and its custoners.
Accordi ngly, Barron Chase needed the 12% or approxi mately
$1,537,500 that it stood to reap fromthe close of the PO |If
t he Busybox |1 PO did not close, Barron Chase’'s fee would be
not hi ng.

15. As of in or about June 2000, THOVAS T. PROUSALI S,
JR, the defendant, also had a strong interest in closing the
Busybox PO As a result of nultiple losing trades in his own
personal brokerage account, by |ate 1998 PROUSALI S s br okerage
account went froma positive balance of approximately $22 nmillion
to a debt in excess of $3 million. PROUSALIS failed to pay this
mar gi n, becane involved in litigation as a result, and
consequently incurred approxi mately $800,000 in legal fees. At

the sane time, PROUSALIS had nortgages on hones that exceeded $2



mllion. |In addition, in or about Novenber 1999, PROUSALI S had
executed a prom ssory note for approximtely $1, 975,000 to
purchase a Beechraft King Air CO0B Aircraft. Accordingly, given
t he magni tude of his financial obligations and the depletion of
hi s savi ngs, PROUSALI S needed the 712% of the G oss Proceeds of
the O fering, or approximtely $960, 000, that he stood to reap
fromthe close of the Busybox IPO If the Busybox | PO did not

cl ose, PROUSALI S s fee in connection with the | PO would be
not hi ng.

16. In order to close the Busybox | PO and make up the
shortfall of over $2 million of Busybox shares for which Barron
Chase was unable to find interested purchasers, THOVAS T.
PROUSALIS, JR, and ROBERT T. KIRK, JR , the defendants, agreed
to use the I PO proceeds to pay PROUSALIS s fee, and to purchase
| PO shares on behal f of certain Busybox officers and directors.

The Busybox | PO

17. On or about June 26, 2000, ROBERT T. KIRK, JR,
t he defendant, on behalf of Barron Chase, executed the
Underwiting Agreenent between Barron Chase and Busybox, in which

Barron Chase agreed to underwite the Busybox PO on a “firm

comm tnent basis.” By that tinme, however, as KIRK well knew, but
failed to disclose to Busybox, Barron Chase was unwi | ling and
unable to fulfill its obligations to conduct a firm comm t nent

underwriting. Likewi se, THOVAS T. PROUSALIS, JR , the defendant,



advi sed Busybox to enter into the Underwiting Agreenent and, in
violation of his fiduciary duties as Busybox’s counsel, failed to
di scl ose to Busybox that PROUSALI S knew Barron Chase coul d not
and woul d not performits obligations. Nevertheless, |ater that
day, the Busybox | PO becane effective, and Busybox shares were
listed on the NASDAQ Snal | cap Market and becane avail able for
tradi ng on the open nmarket.

18. On or about June 28, 2000, after the Underwiting
Agreenent was signed and Busybox shares were being publicly
traded, THOVAS T. PROUSALIS, JR, the defendant, inforned
officers and directors of Busybox that despite Barron Chase’s
agreenent to underwite the Busybox I PO on a firm comm tnent
basi s, Barron Chase could not follow through on its commtnent;
specifically, Barron Chase was unable to sell approximately
600, 000 Busybox shares. PROUSALIS indicated that he had an
out si de investor who coul d purchase approxi mately 100, 000 Busybox
shares for approxi mately $500,000. PROUSALIS suggested that, in
order to conplete the PO, he would take his fee in Busybox
shares — to be funded by |1 PO proceeds — and the officers and
directors should take future bonuses in the form of Busybox
shares — also to be funded with | PO proceeds.

19. As THOVAS T. PROUSALIS, JR , the defendant, and
ROBERT T. KIRK, JR , the defendant, well knew, this use of nore

than $2.5 million of the | PO proceeds was nowhere disclosed in
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the Registration Materials. Wen questioned about the legality
of this arrangenent by Busybox officers, PROUSALIS assured them —
al t hough he knew the contrary to be true — that this arrangenent
was entirely lawful. Indeed, PROUSALIS informed the Busybox
officers that he had spoken with an SEC exam ner to confirmthat
this arrangenent was proper and that no additional disclosures
needed to be made. In truth and in fact, PROUSALIS had not

i nfornmed anyone at the SEC the full details of his and KIRK s

pl an. PROUSALIS and KIRK wel | knew that, had they done so, the
SEC woul d not have permtted the Busybox PO to go forward.

The Secret Loans to PROUSALI S and O hers and The Distribution of
the | PO Proceeds

20. In order to effectuate the arrangenent set forth
above, THOVAS T. PROUSALIS, JR, the defendant, and certain
Busybox of ficers opened personal brokerage accounts at Barron
Chase (the “Barron Chase Accounts”). The Barron Chase Accounts
were not margin accounts, and all opened with zero bal ances.
ROBERT T. KIRK, JR, the defendant, opened the Barron Chase
Accounts on behal f of PROUSALIS and the others, and was |isted on
t he accounts as the “lnvestnent Consultant.” Because —
consistent with the notion of a “firmcommtment” underwiting —
KIRK knew that the Clearing Firmwould not rel ease the | PO
proceeds for distribution until all of the I PO proceeds were

collected, KIRK directed Barron Chase to make secret |oans to
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PROUSALI S and the officers to enable themto purchase their
Busybox |1 PO al |l ot ments.

21. On or about June 30, 2000, all of the Barron Chase
Accounts refl ected | arge purchases of Busybox | PO shares.
However, because the Barron Chase Accounts had no previous
bal ances and were not margi n accounts, they simultaneously
reflected | arge negative bal ances equal to the price of Busybox
shares purchased. For exanple, on or about June 30, 2000, the
Barron Chase account of THOVAS T. PROUSALIS refl ected a purchase
of 245,000 Busybox shares and 245,000 warrants, for a total price
of $1, 255,625.00. However, PROUSALIS had no cash to fund this
pur chase, and thus the account reflected a negative bal ance of
$1, 255, 625. 00. The Barron Chase Accounts of the officers who
recei ved | PO shares pursuant to PROUSALI S and KIRK s pl an
reflected simlar activity that day.

22. At the sane tinme, on or about June 30, 2000, the
Busybox | PO purportedly closed. PROUSALIS and KIRK fal sely and
fraudulently represented to the Clearing Firmthat the all of the
funds to sell the entire offering had been raised and thus the
| PO proceeds could be distributed. As KIRK and PROUSALI S wel |
knew, this representation was fal se because approxi mately $2.5
mllion of the supposed proceeds raised cane fromshort-term
| oans made by Barron Chase to fund the purchase of shares on

behal f of PROUSALI S and ot hers. I n accordance with KIRK s and
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PROUSALI S's instructions, on or about July 3, 2000, the O earing
Firmdistributed the Busybox | PO proceeds. Approximtely $2.5
mllion of the proceeds went to accounts in the name of PROUSALI S
and various Busybox officers, which were then used to pay the
| oans extended by Barron Chase to fund the purchase of the
Busybox |1 PO shares. PROUSALIS hinself received approxi mately
$1, 255, 625. 00.

23. For its work in connection with the PO, Barron
Chase, KIRK's firm received its 9% underwiter’s discount and 3%
expense all owance, for total conpensation of approximately
$1, 537, 500.

24. At no tinme did any of the officers of Busybox who
received | PO shares sell them On the other hand, THOVAS T.
PROUSALI S, JR, the defendant, sold his shares in or about
Sept enber 2000 for approximately $750,000. Busybox was deli sted
by the NASDAQ in or about April 2001 and filed for bankruptcy
protection sonetinme thereafter

The Materially Fal se and M sl eadi ng Statenents
in the Registration Materials

25. As THOVAS T. PROUSALIS, JR, and ROBERT T. KIRK
JR, the defendants, well knew, the Registration Materials
contained materially fal se and m sl eadi ng statenents about, anong
ot her things:
a. PROUSALIS s fee, which, according to the

Regi stration Materials filed with the SEC, was $375,000. In
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truth and in fact, as PROUSALIS well knew, his fee in connection
with the | PO was the greater of $375,000 or 7%%% of the gross
proceeds of the offering. Because the offering was for 2.5
mllion shares and 2.5 million warrants at $5 and $0. 125
respectively, Busybox was supposed to pay PROUSALI S approxi mately
$960, 000. In fact, PROUSALIS received a fee of approximtely
$1, 255,625 -- approximately $880, 000 nore than was di sclosed in
the Registration Materials.

b. the nature of the underwiting agreenent,
whi ch, according to the Registration Materials, was being done on
a firmcom tnent basis by Barron Chase. As PROUSALI S and Kl RK
wel | knew, Barron Chase was unable to, and did not in fact,
conduct the underwiting on a firmcommtnent basis;

c. the use of the I PO proceeds, about which the
Regi stration Materials omtted entirely any nention that
PROUSALI S and officers of Busybox were receiving funds to
purchase | PO shares. As PROUSALI S and KIRK wel |l knew, the
Regi stration Materials nowhere indicated that the | PO proceeds
were going to be used to purchase hundreds of thousands of shares
on behal f of Busybox officers, and to purchase approxi mately
245,000 shares and warrants on behal f of PROUSALIS. PROUSALI S
and KIRK well knew that as a result of Barron Chase’s inability
to fulfill its firmcommtnment, and their decision to use |PO

proceeds to pay off the secret |oans extended by Barron Chase to
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purchase shares for PROUSALI S and others, the Net Proceeds of the
Ofering to Busybox would be alnpst $2 million | ess than the
$10.5 mllion disclosed in the Registration Mterials.

The Sal e of Busybox Shares to the Public

26. As set forth above, THOVAS T. PROUSALIS, JR, and
ROBERT T. KIRK, JR , the defendants, knew full well that the
Regi stration Materials contained materially false and m sl eadi ng
statenments. KIRK neverthel ess caused brokers at Barron Chase to
of fer and sell Busybox | PO securities knowi ng that investors —
i ncluding one or nore located in the Southern District of New
York — woul d receive copies of the Registration Materials
containing the msrepresentations set forth above. PROUSALI S,
I i kew se, as an experienced securities |law practitioner, knew
that potential investors — including one or nore |located in the
Southern District of New York — woul d receive copies of the
Regi stration Materials containing the m srepresentations set
forth above. Furthernore, as both KIRK and PROUSALI S wel |l knew
and i ntended, victiminvestors who purchased Busybox securities
in aftermarket trading would and did rely upon fal se statenents
in the Registration Materials.

THE CONSPI RACY

27. Fromin or about May 2000 until in or about
Sept enber 2000, in the Southern District of New York and

el sewhere, THOVAS T. PROUSALIS, JR, and ROBERT T. KIRK, JR, the
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def endants, together with others known and unknown, unlawfully,
willfully, and knowi ngly did conbine, conspire, confederate, and
agree together and with each other to conmt offenses against the
United States, to wit, (a) to commt securities fraud, in

vi ol ation of Sections 78j(b) and 78ff of Title 15, United States
Code, and Title 17, Code of Federal Regul ations, Section 240. 10b-
5; (b) wire fraud, in violation of Title 18, United States Code,
Sections 1343 and 1346; and (c) mail fraud, in violation of Title
18, United States Code, Sections 1341 and 1346.

OBJECTS OF THE CONSPI RACY

Securities Fraud

28. It was a part and an object of the conspiracy that
THOVAS T. PROUSALIS, JR, and ROBERT T. KIRK, JR, the
def endants, and ot hers known and unknown, unlawfully, willfully,
and knowi ngly, by the use of the nmeans and instrunmentalities of
interstate commerce, the mails, and the facilities of national
securities exchanges, directly and indirectly, would and did use
and enpl oy mani pul ati ve and deceptive devices and contrivances in
violation of Title 17, Code of Federal Regul ations, Section
240. 10b-5, by (a) enploying devices, schenes, and artifices to
defraud; (b) making untrue statenents of material facts and
omtting to state material facts necessary in order to make the
statenents made, in the light of the circunstances under which

they were made, not m sleading; and (c) engaging in acts,
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practices, and courses of business which operated and woul d
operate as a fraud and deceit upon a person, in connection with
the purchase and sale of securities, in violation of Title 15,
United States Code, Sections 78j(b) and 78ff.

Wre Fraud

29. It was further a part and an object of the
conspiracy that THOVAS T. PROUSALIS, JR , and ROBERT T. KIRK
JR , the defendants, and others known and unknown, unlawfully,
willfully, and know ngly, having devised and intending to devise
a schenme and artifice to defraud, and for obtaining noney and
property by nmeans of false and fraudul ent pretenses,
representations, and prom ses, would and did transmt and cause
to be transmtted by nmeans of wire communication in interstate
and foreign conmerce, witings, signs, signals, pictures, and
sounds for the purpose of executing such schene and artifice, in
violation of Title 18, United States Code, Sections 1343 and
1346.

Mai | Fr aud

30. It was further a part and an object of the

conspiracy that THOVAS T. PROUSALIS, JR , and ROBERT T. KIRK
JR , the defendants, and others known and unknown, unlawfully,
willfully, know ngly, having devised and intending to devise a
scheme and artifice to defraud, and for obtaining noney and
property by means of false and fraudul ent pretenses,

representations, and prom ses, for the purpose of executing such
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schene and artifice and attenpting to do so, would and did pl ace
in a post office and authorized depository for mail matter,
matters and things to be sent and delivered by the Postal

Service, and deposited and caused to be deposited matters and
things to be sent and delivered by private and commerci al
interstate carriers, and would and did take and receive therefrom
such matters and things and know ngly caused to be delivered by
mai | and such carriers according to direction thereon, such
matters and things, all in violation of Title 18, United States

Code, Sections 1341 and 1346.

MEANS AND METHODS OF THE CONSPI RACY

31. Anmong the nmeans and net hods by which THOVAS T.
PROUSALI S, JR, and ROBERT T. KIRK, JR , the defendants, together
wi th others known and unknown, would and did carry out the
conspiracy were the foll ow ng:

a. PROUSALI S prepared and caused to be filed the
Regi stration Materials with the SEC knowi ng that they contai ned
materially fal se and m sl eadi ng statenents.

b. KIRK and PROUSALI S caused accounts at Barron
Chase to be opened on behalf of PROUSALIS and certain Busybox
officers and directors.

c. KIRK caused Barron Chase to nmake secret |oans
to the Barron Chase Accounts of PROUSALIS and certain Busybox
officers and directors in connection with their purchase of

Busybox | PO shares.
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d. KIRK and PROUSALI S agreed to have proceeds of
t he Busybox | PO deposited into accounts in the name of PROUSALI S
and various Busybox officers and directors.

e. KIRK executed the Underwriting Agreenment —
knowi ng that Barron Chase was unable to fulfill its terns — which
KI RK knew was going to be attached to the Registration Materials
and wi t hout which the SEC woul d not have permtted the Busybox
| PO to becone effective.

f. KI RK aut hori zed the distribution of the |IPO
proceeds, including the distribution of approximately $2.3
mllion to accounts in the name of PROUSALIS and various officers
and directors of Busybox to fund the purchase of |PO shares,
knowi ng that that use of the | PO proceeds was not disclosed in
the Registration Materials.

g. In order to further conceal the secret
arrangenent and his failure to disclose fully his fee in the
Regi stration Materials, PROUSALIS failed to file forms with the
SEC — as he was required to do as an acquirer or seller of nore
than 10% of the outstanding shares of Busybox — when he acquired
and sold his Busybox | PO shares.

h. PROUSALIS issued an “opinion letter” — which
was a condition precedent to the close of the PO - in which he

stated in sum and substance that the Registration Materials
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contained no materially false statenents or material om ssions
when he knew the contrary to be true.

i. PROUSALIS falsely represented to Busybox
officers and directors that he had disclosed to the SEC the
arrangenent to use | PO proceeds to purchase shares for PROUSALI S
and certain officers and that, based on the direction he received
fromthe SEC, this arrangenent did not need to be disclosed in

the Registration Materials.

OVERT ACTS
32. In furtherance of said conspiracy and to effect
the illegal objects thereof, the follow ng overt acts, anong

others, were commtted in the Southern District of New York and
el sewhere

a. On or about April 18, 2000, counsel to Barron
Chase sent a copy of the Registration Materials via Federal
Express from Florida to the Depository Trust Conpany in New York
New Yor k.

b. On or about April 18, 2000, THOVAS T.
PROUSALI S, JR, the defendant, sent a copy of the Registration
Material s via Federal Express from Washington, D.C. to Standard &
Poor’s in New York, New York.

c. On or about May 23, 2000, PROUSALI S caused the

Regi stration Materials to be electronically filed with the SEC.
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d. On or about June 26, 2000, ROBERT T. KlIRK
JR , the defendant, executed the Underwiting Agreenent.

e. On or about June 27, 2000, Barron Chase sent a
fax fromFlorida to New York, New York regarding distribution
I ndi ct ment for Busybox securities.

f. On or about June 27, 2000, public trading in
Busybox securities began.

g. On or about June 28, 2000, while in
Washi ngton, D.C., PROUSALIS spoke on the phone wth an officer of
Busybox in California.

h. On or about July 28, 2000, a Barron Chase
Account statenent reflecting the transfer of |1PO proceeds into
the account of one of the Busybox officers was sent in the nai
from Col orado to New York, New York.

i. On or about June 30, 2000, an investor |ocated
in Westchester County, New York, purchased Busybox securities
from Barron Chase.

j. On or about June 30, 2000, a fax was sent from
Barron Chase to Barron Chase’'s clearing firmauthorizing the
rel ease of the I PO proceeds to Busybox.

k. On or about July 3, 2000, the IPO proceeds

were distributed by Barron Chase to Busybox.
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. In or about Septenber 2000, PROUSALIS the
def endant, sold Busybox securities worth approxi mately $750, 000.
(Title 18, United States Code, Section 371).
COUNT TWO
(Securities Fraud)
The Grand Jury further charges:
33. The allegations contained in paragraphs 1 through
26, and 31 and 32 of this Indictnent are reall eged and
incorporated as if fully set forth herein.
34. Fromin or about May 2000 to in or about
Sept enber 2000, in the Southern District of New York and
el sewhere, THOVAS T. PROUSALIS, JR, and ROBERT T. KIRK, JR, the
defendants, unlawfully, wllfully and know ngly, directly and
indirectly, by use of the means and instrunentalities of
interstate commerce, the mails, and the facilities of national
securities exchanges did use and enpl oy nmani pul ati ve and
decepti ve devices and contrivances in violation of Title 17, Code
of Federal Regul ations, Section 240.10b-5, by: (a) enploying
devi ces, schenes, and artifices to defraud; (b) making untrue

statenents of material facts and omtting to state material facts
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necessary in order to make the statenents made, in |ight of the
ci rcunst ances under which they were nade, not m sleading; and (c)
engaging in acts, practices, and courses of business which
operated and woul d operate as a fraud upon purchasers and sellers
of Busybox common st ock.

(Title 15, United States Code, Sections 78j(b) and 78ff; Title

17, Code of Federal Regul ations, Section 240.10b-5; and
Title 18, United States Code, Section 2).

For eper son DAVID N. KELLEY
UNI TED STATES ATTORNEY

23



